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f isO; 

nis0andwis2,ornislandwis I,ornis2andwis0; 
Y 2 is oxygen or sulfur; 

R 1 is hydrogen, -CN, -(CH^X^X 6 , -(CH^N^CCOXCH^A 1 , 
-(CH^CX^S^CH^A 1 , -(CH^N^SChX 6 , -(CU 2 m^)C(0)^)(CH^\ 
.(^^(^(ONCX^X 6 ), -(CH^N^), -(CH 2 ) q C(0)N(X 6 )(CH 2 VA l , 
-(CH 2 ) q C(0)OX 6 , -(CH^CCOPCCHiVA 1 , -(CH^OX 6 . -(CH 2 ) q 0C(O)X*, 
-(CH^OC^CCH^rA 1 , -(CH^OC^NCX^CCI^VA 1 , -(CH 2 ) q <X:(0)N(X«XX«), 
-(CH 2 ) q C(0)^ -(CH^CCOXO^-A 1 , -(CH^X^CCOOX 6 , 
-(CH 2 ) <1 N(X 6 )S0 2 N(X 6 )(X 6 ), -(CH^SCO)^, -(OH 2 ) q S(0) m (CH 2 )r A\ 
-((VC^alkyl, .(CH 2 ) r AS -(CH 2 ) q -(C 3 -C 7 )cycloalkyl -(CH^-Y'-CCi-QOalkyl, 
-{Cih\Y l -(CH^rA l ox -(CH 2 ) q -Y 1 -(CH 2 V(C 3 -C 7 )cyc]oalkyl; 

where the alkyl and cycloalkyl groups in the definition of R 1 are optionally substituted 

with (Q-Oalkyl, hydroxyl (d-COalkoxy, carboxyl, -CONH 2 , 

-S(0) m (C,-C 6 )alkyl, -CCMd-COalkyl ester, lH-tetrazol-5-yl or 1, 2 or 3 fluoro; 

Y 1 is O, S(0) m , -C(0)NX 6 -, -CH=CH-, -N(X«)C(0)-, -C(0)O, 

-OCXONCX 6 )- or -OC(O)-; 

qisO, 1,2, 3 or 4; 

tisO, 1,2 or 3; 

said (CH 2 ) q group and (CH^ group may each be optionally substituted with hydroxy!, 
(CrCOaUcoxy, carboxyl, -CONH 2 , -S(0) m (C 1 -C 6 )alkyl, 
-C02(Ci-C4)aIkyl ester, lH-tetrazol-5-yl, 1, 2 or 3 fluoro, or 1 or 2 (C-C4)alkyl; 
R 2 is hydrogen, (d-Oalkyl, -(Co-C 3 )alkyl-(C 3 .C 8 )cycloalkyl, -(d-Oalkyl-A 1 or A 1 ; 

where the alkyl groups and the cycloalkyl groups in the definition of R 2 are 

optionaUy substituted with hydroxyl, -C(0)OX 6 , -CtOMX^X 6 ), 

-NCX'XX 6 ), -S^^C.-^alkyl, -C(0)a\ -C(OXX*), CF 3 , CN or 1, 2 or 3 

halogen; 

R 3 is A 1 , (Cx-CuOalkyl, -(Ci-QOalkyl-A 1 , -(d-CeJalkyl-CCs-C^cycloalkyl. 
.(d-QJalkyl-X'-Cd-C^alkyl, -(d-C^alkyl-X^CCo^^l-A 1 or 
-(Ci-CsJalkyl-X'^Ci-Csialkyl-CCs-CTjcycloalkyl; 

where the alkyl groups in the definition of R 3 are optionally substituted with, 
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-S(0) m (Ci-C s )alkyl, -C(0)OX 3 , 1, 2, 3, 4 or 5 halogens, or 1. 2 or 3 OX 3 ; 
X 1 is O, S(0)n* -N(X 2 )C(0)-, -C(0)N(X 2 )-, -OC(0)-, -C(0)0-, -CX 2 =CX 2 -, 
-N(X 2 )C(0)CK -OC(0)N(X 2 )- or -GC-; 
R 4 is hydrogen, (<VC 6 )alkyl or (C 3 -C 7 )cycloalkyl; 

X 4 is hydrogen or (d-C6)alkyl or X 4 is taken together with R 4 and the nitrogen atom to which 
X 4 is attached and the carbon atom to which R 4 is attached and form a five to seven membered 
ring; 

- V s * 

where a and b are independently 0, 1 , 2 or 3 ; 

X s and X s * are each independently selected from the group consisting of hydrogen, 
trifluoromethyl, A 1 and optionally substituted (Ci-C6)alkyl; 
. V the optionally substituted (C-C^alkyl in the definition of X 3 and X 3a is 

If optionally substituted with a substituent selected from the group consisting of 

A 1 , OX 2 , -S(OUC r C«)aIkyl, -C(0)OX 2 , 
(C 3 -C 7 )cycloalkyl, -N(X 2 )(X 2 ) and -C(0)N(X 2 )(X 2 ); 
R 7 and R 8 are independently hydrogen or optionally substituted (Ci-C6)aDcyl; 

where the optionally substituted (Cx-QOalkyl in the definition of R 7 and R 8 is optionally 
independently substituted with A 1 , -C(0)0-(Ci-Q)alkyl, 

-S(0) m (CrC 6 )alkyl, 1 to 5 halogens, 1 to 3 hydroxy, 1 to 3 -O-C(O)(C 1 -C 10 )alkyl or 1 

to 3 (Ci-C6)allcoxy; or 
R 7 and R 8 can be taken together to form -(CHiVMCHzV; 

where L is C(X 2 )(X 2 ), S(0) m or N(X 2 ); 
A 1 in the definition of R 1 is a partially saturated, fully saturated or fully unsaturated 4- to 8- 
membered ring optionally having 1 to 4 heteroatoms independently selected from the group 
consisting of oxygen, sulfur and nitrogen, a bicyclic ring system consisting of a partially 
saturated, rally unsaturated or fully saturated 5- or 6-membered ring, having 1 to 4 heteroatoms 
independently selected from the group consisting of nitrogen, sulfur and oxygen, fused to a 
partially saturated, fully saturated or fully unsaturated 5- or 6-membeied ring, optionally having 
1 to 4 heteroatoms independently selected from the group consisting of nitrogen, sulfur and 
oxygen; 
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A 1 in the definition of R 2 , R 3 , R 6 , R 1 and R 8 is independently (C 5 -C7)cycloalkenyl, phenyl or a 
partially saturated, fully saturated or fully unsaturated 4- to 8- membered ring optionally having 
1 to 4 heteroatoms independently selected from the group consisting of oxygen, sulfur and 
nitrogen, a bicyclic ring system consisting of a partially saturated, fully unsaturated or fully 
saturated 5- or 6- membered ring, optionally having 1 to 4 heteroatoms independently selected 
from the group consisting of nitrogen, sulfur and oxygen, fused to a partially saturated, fully 
saturated or fully unsaturated 5- or 6- membered ring, optionally having 1 to 4 heteroatoms 
independently selected from the group consisting of nitrogen, sulfur and oxygen; 

A 1 for each occurrence is independently optionally substituted, in one or optionally both 
rings if A 1 is a bicyclic ring system, with up to three substiruents, each substituent 
independently selected from the group consisting of F, O, Br, I, OCF 3 , OCFzH, CF 3 , 
CH 3> OCH 3t OX 6 , 

-CCONCX^XX 6 ), -CCOJOX 6 , oxo, (Ci-C6)aTJcyl, nitro, cyano, benzyl, 
' $ -S(0)m(Ci-C6)alkyl, lH-tetrazol-5-yl, phenyl phenoxy, phenylalkyloxy, halophenyl, 

methylenedioxy, -NQC^X 6 ), -N^CCOXX 6 ), ^(X 4 ), 
-N^SOs-phenyl, -N^SOzX 6 , -CONX 11 * 2 , -S^NX^X 12 , -NX 6 S0 2 X 12 , 
-N^CONX 11 ^ 2 , -NX^SChNX 11 ^ 2 , -NX«C(0)X ia , imidazolyl, thiazolyl or tetrazolyl, 
provided that if A 1 is optionally substituted with methylenedioxy then it can only be 
substituted with one methylenedioxy; 

where X 11 is hydrogen or optionally substituted (Ci-C 6 )alkyl; 

the optionally substituted (C-QOalkyl defined for X 11 is optionally 
independently substituted with phenyl, phenoxy, (Cj-QOalkoxycarbonyl, 
-S(0) m (Ci-C«)alkyl 1 to 5 halogens, 1 to 3 hydroxy, 1 to 3 (Cj- 
Cio)alkanoyloxy or 1 to 3 (Ci-QDalkoxy; 
X 12 is hydrogen, (d-QOalkyl, phenyl, thiazolyl, imidazolyl, furyl or thienyl, 
provided that when X 12 is not hydrogen, X 12 is optionally substituted with one to 
three substituents independently selected from the group consisting of CI, F, 
CH 3 , OCH 3 , OCF3 and CF 3 ; 

or X 11 and X 12 are taken together to form -(CH 2 )r-L 1 -(CH 2 )r; 
where L l is C(X 2 )(X 2 ), O, S(0) ra or N(X 2 ); 
r tor each occurrence is independently 1, 2 or 3; 
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